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4. Accordingly. the panies hereto and their counsel
agree that the following terms and condilions shall govern
the use of such information provided to (the pan:-I by'
[BOC] in the context of this proceeding:

5. For pu rposes of this agreement." competiti.ely sen­
sitive information" means commercial information or
trade secrets. within the meaning of 5 U.S.c. Sec. 5S2(b).
which the Bureau Ordered withheld from public inspec­
tion in the SCI5 In Camera Order released by the Com­
mon C.arrier Bureau of the Federal Communications
Commission on December 23, 1991.

6. Competitively sensitive information disclosed to [the
pany] under the terms of this Order in the form of the
SCIS model software and operating manuals. shall be
segregated from material deemed non-competitively sen­
sitive by the Bureau Orders.

7. Competitively sensitive information may be disclosed:

(a) LO [the parey]. its associated arrorneys. paralegals
and clerical staff. employed in the ONA tariff inves­
tigation.

(b) to any person requested by [the panyl to furnish
technical or other expen servic.es .. or otherwise to
prepare material for the aNA investigation. except
that disclosure to Ithe party's! personnel in a posi­
tion to use the information for competiti';e. com­
mercial or business purposes shall be limited to the
minimum extent disclosure is needed by Jthe pany)
to obtain analysis and management guidelines for
the 0:-".-\ tariff investigation.

8. Not\l,'i,hstanding paragraph 7 of this agreement. dis­
closure of competitively sensitive information shall be
limited to one attorney and twO cost accounting experts
designated by Ithe pany].

9. Furthermore. disclosure of confidential information
shall be limited to persons who sign the Access Agree­
ment. infT.'. Slating that they hav'e read this agreement and
consent to be bound by its terms,

10. The documents and computer disks which are sub­
ject to this agreement shall be appropriately marked "des­
ignated cOr.\petiti\ely sensiti\'e material of IBOCI." In the
e\'ent any additional designated material is provided to
signatories p'.Irsuant to this agreement it shall be similarly
identified in supplemental attachments.

11. Ar,y com?etiti\ely sensitive information prodL:ced.
re\'ealed. or disclosed to counsel by IBOC! in this pro­
ceeding shall be used exclusive)y for purposes of partici­
pating in this proceeding. including any appeals. and shall
not other\l,'ise be used or disclosed for any other purpose.
The limitation on the use or disclosure of any comoeti­
'th;ely ser.siti\'e information disclosed "'uring this proceed­
ing shall be construed to prOhibit disclosure of the
competiti\'ely sensiti ....e information and to prOhibit mak­
ing decisions. participating in any decision-making pre­
cesses, or rendering advice. legal or otherwi~. wherein
any information or knowledge derived from said competi·
tively sensitive information is utilized in any manner
olher than for purposes of this proceeding,

12. IThe partYI may. in any pleading it files in the O:"A
tariff investigation. reference the competitively sensitive
information disclosed under Ihis agreement. but only if it
complies with the following procedures:
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(a) Any portions of the pleading ..... hich contain
competitively sensiti"e information are physicall:­
segregated from the remainder of the pleading:

(b) the portions containing competitively sensitive:
information are covered by a separate letter
referencing this protecti ...·e agreement:

(c) each page of the filing .....hich contains competi­
tively sensitive information subject to this agreement
is clearly marked "competitively sensitive pursuar.[
to protective agreement entered Idate];" and

(d) the competitively sensithe pOrtion of the plead­
ing shall be served onl)" upon the Commission and
the BOC named in this agreement. unless the Bu­
reau directs otherwise.

13. Disclosure of materials described herein shall not
deemed a waiver by IBOC] in any other proceedi:
agency or court, of any privilege or entitlement to co
petitively sensitive treatment which could be raised. IT
partyI by viewing said documents;

(a) agrees not 10 assert any such waiver;

(b) agrees not to use information derived from any
competitively sensitive materials 10 seek disclosure
in any proceeding other than the O"A tariff inves­
tigation; and

(c) agrees thaI accidental disclosure of privileged
information shall not be deemed a waiver of the
privilege.

14. In the event that any competitively sensitive r.
terial is released or otheT"'lo-ise becomes puhlicly availa':
other than as a result of a \'iolation of this Agreement l
other unlawful means_ the nondisdosure provisions
lhis Agreement shall cease \\'-ith respect to such compe
tively sensitive mare rial but shall remain in fu II force a
effect as to the compe:iti ...·ely sensitive material not
released or made public):' available.

15. Counsel may request the Commission to make 0

copy of competiti\'ely sensitive information (to whi
counsel must ackno\\"ledge receipl pursuant to this agr,
menl)o and counsel may thereafter make additional cor
but only to the extent required and solely for prepararj
and use in the 0:",.1. lariff investigatiun. and provil:
further. that all such copies shall remain in the possess;
and custooy of counsel 2t all times. Counsel shall me
no further copies of an:' competitively sensitive inforr
tion or portions thereof but shall return 10 the Comrr
sian immediatel .... after the final decision in the 0:
tariff investigation (including any administrali.e or jL:
cia I review thereof) all competitively sensitive informat;
originally provided by the Commission as well as
copies made, and shall certify that no quotes or extra
from such competith-ely sensitive information have be
retained by any person having access.

16. Upon conclusion of the O:'JA tariff investigalic
including any appeals that may he taken. the designa:
material. other than the designated material which r
been made part of the formal record in this case.
accordance with paragraph 12 hereof. shall be returned
ISOC), or shall be destro)"ed pursuanl 10 wrillen perrr
sian obtained from IBOC!. Upon conclusion of this pr
ceeding. notes, memoranda or Other \\"rilten materials l

any kind containing competitively sensitive or proprieta'
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EXECUTION BY BOC:
Dated: .199 (BOC counsel)

ATTACH~1E~TB
3 Specified Redactions for Preparation of

Sonware to be Pro\'ided Inten-enors Signing
The ~fodel Agreement in Attachment A.

data or summaries or compilations of the whole or an"
part of the designated material (other than those which
constitute attorney work products) shall be tendered to
[BOC! or shall be destroyed pursuant to written permis·
sion obtained from [SOC].

17. This agreement shall continue in full force and
effect until the proceeding. including appeals. has ended.

18, Notwithstanding the expiration of this agreement at
the end of the proceeding. the terms and conditions of
this agreement shall continue to apply to any competi·
tively sensitive information provided by [BOC! to Counsel
hereunder.

19. This agreement shaIl benefit and be binding upon
the parties herelo, their counsel, and each of their respec­
tive heirs, successors, assigns, affiliates. subsidiaries, and
agents.

20. This agreement shall be governed in accordance
with the laws of the District of Columbia.

Dated: .199_
ture) -----

phone)

RETURN TO:

(Altorney)

(BOC)

(address)

(signa-
(b uSJness address)

(business tele-

I.

b

____________ (signature)

____________ (print name)

____________ (business address)

____________ (business telephone)

____________ (counsel for)

____________ (date signed)

BOC
_____________ (attorney)BOC address

_____________ (date signed)

Access Agreement (for Attachment A)

Iprint namel.
[print titlel. an employee.

officer. director. shareholcer. agent. consultant. expert
witness [circle ap?fopriate response I of

Iprini name of firml. lo­
cated at Iprint aJdressj. hereb:
acknowledge that I have re<.:eived and read a copy of the
nondisclosure and protective agreement effecljv"e

between '''BOC''I and
in connection 1,1. ith tariff revie ......

proceedings and any resulting investigation of BOC Trans·
mittal Nos. _

I understand and agree to be bound hy all of the terms
and provisions of the agree:-nenl. I funher state that nei­
ther I nor any firm ..... ith which [ am affiliated will use
any competitively sensitive informatiun (as defined in the
agreement) to which I obtain al.:cess pursuant to said
agreement in connection with the development of an ...

. marketing straregies or plans of any firm. person. or entity
a.nd that I.will use said competitively sensitive informa­
tion exclUSively for the purpose of participating in the
proceeding (as defined in the agreement). including any
appeals.

CIO The term "competitively sensiti,e" :l~ it is used in lhis
agreemenl h:ls the meaning st:lled in Commission Requirements
for COSI Suppor! Material To Be Filed \\lith Open Nw...ork
Architecture Access Tariffs. DA 91·121.1. rele:lsed J:lnu:lry 31.
1992 (Com.C.:lr.Bur.).
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Redactions Needed to Protect Vendor Interests

-Assumption Tables

-Investment Tables

-Realtime Tables

-Memory Tables

-ACtual vertical service and feature com for Mate-
riat'EFI

Atuchment C: Model ~ondisclosureAgreement for
pro\'ision of unredacted SCIS sonware and do<:umentalion,

including algorilhms, to independent auditors.

~Iodel :-':ondisclosure Agreement for Independent Auditors

1. "Competitively Sensitive Information" as used herein
means any information in ...... rilten. oral or other tan"ihle. . e
or Jntanglble forms, v.. hich is designated as "confidential"
or "proprietary." by (carrier) in the belief that it contains
a trade se~ret or other confidential research. development.
c.ommercla.l . or financial information ....! If the Competi­
tl\'ely Sensitive Information is provided orally. i[ shall be
treated by you as competitively if clearly identified as
such by (carrier). and if within five (5) business days after
disclosure. (carrier) confirms in writing that such in­
formation is subject to their Agreement. If \OU disclose
information v.. hich has not been designated by (carrier) as
competiti'..ely sensitive this Agreement shall not apply.

2. Any Competitively Sensitive Information produced.
revealed or disclosed by (carrier) or the Tariff Div"ision 10

you under this Agreement shall be used exclusively by
you for the purposes of conductin" your review of (the

• .. 0' ..

carner s) models under the SCIS Disclos/IT( Ordu. the
Communication's Act and Commission Regulations. and
for no other purpose. After execution of this Agreement
and subject to the restrictions of this Agreement. (carrier)
or the Tariff Division may provide the Competitiv'c!y
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Access Agreement (for Att:lehment C)

at
Na-m-e-o""'t""F:-ir-m---'

"AGREEME?'.! FOR ACCESS TO (CARRIER'S)
PROPRIETARY A~D CO~FIDE:-'!IAL INFORMATIO~

I. • an
Name Tille

employee. officer. director. shareholder. agent. consul­
tant. [circle the appropriate response I of
____• located

SignJture
business Address
Business Telephone

Dated:

hereby acknowledge that I have received and read the
leiter agreement between {carrier) and (independent audi­
lor) regarding Competitively Sensitive Information as de­
fined therein provided by (carrier) and/or the Tariff
Division for purposes of reviewing certain computer
models under ICommission Rulesj. I understand and
agree to be bound by all the terms of said leiter agree­
ment. I further state [hat neither I nor any firm wit h
which I am affiliated ...·ill use any Competitively Sensitive
Information to which I obtain access for any purpose
except as expressly provided therein.

Sensitive Information disclosed to the Tariff Division pur­
suant to [Commission Rulesj to you for the exclusive
purpose of your fulfilling your contractual obligations 10

{[Bellcore or US West]}}.{ } Any competitively sensitiv'e
information which may have been previously provided to
you by the Tariff Division relating to your review of
(carrier's) models under Commission Rules shall be sub­
ject to this Agreement.

3. You shall not disclose or divulge Competitively Sen­
sitive Information 10 any unauthorized person ...·ithout the
prior written approval of (carrier).

4. Any of your agents, employees or consultants to
whom (carrier) authorizes the disclosure of Competitively
Sensitive Information shall agree to use such information
exclusively as provided by this Agreement. Prior to the
disclosure of such Competitively Sensitive Information to
any such agent. consultant or employee, you shall: Cal
give (carrier) prior notice of the identily and afiilialion of
any such person: (b) require any such person to read and
sign an agreement in the form of Exhibit C which is
attached hereto. agreeing to abide by the terms of this
Agreement: and. (c) deliver to (carrier) a copy of such
agreement. All persons receiving access 10 Compelitively
Sensitive Information shall treat it as competitively sen­
sitive and shall not disclose it nor afford access to it to
any other person not authorized by this Agreement to
obtain said information nor shall such information be
used in any other manner or for any other purpose other
than as provided in this Agreement. i'o copies shall be
made of any Competitively Sensitive Information or any
part thereof without the prior written consent of (carrier).
Upon conclusion of the review of (carrier's) models pur­
suant to ICommission Rulesl, all copies of Competili\ely
Sensitive Information provided to you shall be returned to
the Tarifi Division.

5. If you dispute the designation of Compe:ilively Sen­
sitive Information as competiti\ely sensiti\e and such dis­
pute cannot be sellJed by discussions bet\l.een l\:arrierJ.
the Tariif Di\ ision. and you. the pany challenging the
designation of the information as competitively sensiti\e
mav seek revie\l.· by the FCC and shall ha\e the burden of
pro\'ing that the -information is not competiti\'ely sen­
sitive. Pending resolution of the dispute by the FCC. the
parties agree 10 be bound by this Agreement.

o. This Agreement shall not apply to information II.. hich
(a) was previously known to you free of any ohligation to
keep such informati0n confidential: (b) is disclosed to
third parties by (carrier) without restriction: or Ic) be­
comes other\l.. ise publicly availahle by other than
unauthorized disclosure.

7. Any notices required under this Agreement 10 be
sent to (carrier shall be sent by certified mail to:

8. This Agreement shall be governed in accordance with
the laws of lthe District of Columbial.

ACKNOWLEDGED Ai'D AGREED TO:

Name Date
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AGREE1'lE~T REG;3DING SERVICE COSTING PROPRIETARY lNFO&.'1ATION

U S \-i'EST Communications, Inc., hereinafter "USwC", a Colorado corpor2tion with
an office at 1801 California Street in Denver, Colorado and Northern Telecom
Inc., hereinafter "NTl", a D€laware corporation with an office at 4001 E.
Chapel Hi 11 Ne 1son High...·ay, Research Triangle Park, North Carolina, hereby
agree as follows:

WHEREAS USWC ...dshes to receive information concerning NTl's DMS-IO Family and
DMS-IOO Family switches, he reinafter "SWITCHES", for use in developing
switching costs models; and

WHEREAS, 1'.TJ'I ...dshes to provJ.oe the above referenced information to USWC in a
manner ...·hich protects the confidentiality of that information and assures that
such information will not be revealed to others;

NOW THEREFORE, :he parties agree as follows:

1. Information regarding the SWITCHES that NTl provides USwC pursuant to
this Agreement may "be used by USWC for the purpose of developing
models which estimate the cost of services ~hich can be provided ~ith

the SWITCHES, provided that such models may only be used by USWC to
support pricing studies including the tariffing by state and/or
federal regula tory age:lcies ...·ith jurisdiction over USWC of services
provided by SWITCHES purchased by USWC from NTl; and provided that
the inf orma tion can no t be used in connection with the procurement of
swi tches. In no event may 2ny such information provided by ~'TI or
any models developed by USWC as a result of the use of such
information be disclosed by US~C to any third party, except that "such
models may be disclosed to appropriate state and/or federal
regulatory agencies as described above.

2. 1.11 information proviced by ~'TI to USWC pursuant to Paragraph l,
hereinafter "IN::ORNATION", shall be used by USWC in accordance with
the terms of this Agreement. USWC shall hold such lNFOR."1ATION in
confidence, shall use such l~FOR:'1ATION only for the purposes set
forth in Paragra?h 1 h;~einJ shall reproduce such INFOR.~.TION only to
the extent necessary for such purpose, shall restrict disclosure of
such INFOR.'1.A.TIO?'-i to t he employees of USWC with a need to kno.... in
connection with such pu~pose (2nd shall advise such employees of the
obligations ass~~ed he~ein), and shall not disclose such INFOR."1ATION
to any third par ty wi thout the prior written approval of ~'TI except
as discussed in Paragra?h 5 bela.....

USwC shall not be liable for the inadvertent or accidental disclosure
of INFOR."1.A.TION, if such disclosure occurs des pi te the exercise of a
reasonable degree of care which is at least as great as the care USWC
takes to preserve its o"'n proprietary information of a similar nature.
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These restr._tions on the use or disclosure .,If INFOR.'1.ATION shall Dot
apply to any lNFORI"LA.TION:

i.

ii.

iii.

iv.

...·hich is independently developed by USwC or la~'fully received
free of res triction from another source having the right to so
furnish such INFORNATION; or

af ter it has become generally available to the public ...,i tbout
breach of this Agreement by USWC or

...·hich a t the time of disclosure to USWC is ltno~"'ll to USWC free
of restriction; or

...·hich NTl agrees in "'Titing is free of such restrictions.

3. INFOR.,;'1ATION shall be subject to the restrictions of Paragraph 2 if it
is in writing or other tangible form, only if it is clearly marked as
proprietary ~hen disclosed to USWC or, if not in tangible form, only
if summarized in writing, so' marked and delivered to USWC within
thirty (30) calendar days of such disclosure. .

4. All INFOR.:....lATION
returned to NIl
Agreement.

shall remain the property of liTl and shall be
up.on written request or upon termination of this

5. USI-:C agrees to notify NTl of any INFOR.P1ATION that is requested by a
court, regula tory commission, or other government body prior to
complying wi th such request, and to cooperate with NTl in obtaining
adequa te protec t i veO orders from the appropriate court, regulatory
commission, or other governmental body. Compliance witb such request
...·ill not be considered a violation of the restrictions set forth in
Paragraph 2 above. Furthermore, it is the responsibility of NTl to
obtain protective orders should it decide such an order is required.

6. No license to USWC under any trademark, patent, copyright, mask work
protection right or any other intellectual property right, is either
granted or implied by the conveying of lNFOlt'1AIlON to USWC. None of
the lNFOR:'1f..TION which may be disclosed by NTl shall constitute any
represen ta t ion, ...·arranty, assurance, guarantee or inducement by ~"Tl

of any kind, and, in particular, with respect to the non-infringement
of trader.:c.rks, patents, copyrights, mask protection rights or any
other intellectual property right, or other rights of third parties.

7. Provided tha t USWC can legally do so, USWC shall have the right to
license third parties to use its s ....itching cost model software in a
ma~ner consiste~t with Paragraph 2 herein. USWC will require that
each approved third party enter into a non-disclosure agreement wi th
re~uirements similar to this Agreement, and US\.:C shall provide a copy
of such agreeme:1t to NTL USWC shall defend NTl against any claim,
cal:se of action, litigation or other proceeding involving }oj"Tl and
aris ing out of any such license and indemnify NTl with respect to all
loss, cost, damage, expense or inability arising therefrom.

8. US\.:C agrees that all of its obligations undertaken herein shall
survive and continl:e after any termination of this Agreement for a
period of three(3) years.
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9. This Agrec ...~nt shall be effective upon' its execution by the
authorized representatives of both parties and shall continue for a
period of five (5) years or until sooner terminated by either party
upon at least t ....o (2) months prior written notice to each other. In
no event shall ei ther party be liable for any consequential daIll2ges
of any nature ....hatsoever as a result of a breach of this agreement by
that party.

10. This Agree~ent constitutes the entire understanding between the
parties hereto as to the subject matter hereof and merges all prior
discussions bet....een them relating thereto. The Agreement Regarding
Service Costing Proprietary Information among }liI, Mountain States
Telephone and Telegraph Company, Pacific Jiorthvest Bell Telephone
Company and Nor th....·estern Bell Telephone Company 'Wbicb ,,"as e..xecuted in
1987 shall be terminated as of the date of execution of this
Agreement.

11. No a.mendment or modification of this Agreement shall be valid or
binding on the parties unless made in 'Writing and si~ed on behalf of
each of the parties by their respective duly authorized officers of
representatives.

12. This Agreement shall be governed by the law of the State of Colorado.

IN WITNESS w"HEREOF, the parties have e.."Cecuted this Agreement on the
respective dates entered below.

NORTHERN TELECOM INC.

By:

Name Typed

U 5 w~ST COMMUNICATIONS, INC.

By:

Robert M. Bowman
Name Typed

Executive V.P., Public Net~orks

Marketing Sales & Service

Title
Cost Director

Title

Date Slgned
\99 1
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AGREEMENT REGP~DING SERVICE COSTING PROPRIETARY !NFO~~.TION

U S \-jEST Commun i ca t ions, Inc.. hereinaf ter "USWC". a Colorado corporation
..'i th an office 2. t 1801 California Street in Denver. Colorado and Ericsson
Net ....ork Systems. hereinafter "Ericsson" a Texas corporation liith 2.n office at
730 In terna tiona1 Park..,2.Y, Richardson. Texas, hereby agree as follo....s:

WHEREAS USWC wishes to receive pricing and technical information, as mutually
2.greed, concerning Ericsson's AXE switches, hereinafter "SWITCHES", for use
in developing s .... itching costs models; and

WHEREAS, Ericsson wishes to provide the above referenced information to USWC
in a manner which protects the confidentiality of that information and
assures that such information will not be revealed to others;

NOW THEREFORE. the parties agree as follo ....s:

1. Information regarding the SWITCHES that Ericsson provides USWC
pursuant to this Agreement may be used by USWC for the purpose of
developing models which estimate the cost of services which can be
provided ..·i th the SWITCHES. These models are intended to be used by
USWC to estimate costs for internal analyses and decision ma'king and
for filings with federal and/or state regulatory agencies with
jurisdiction over USWC.

2. All infor:nation provided by Ericsson to USWC pursuant to Paragraph 1,
hereinafter "INFOR1-lATION", shall be used by USWC in accordance with
the terms of this Agreement. US\olC shall bold such INFORMATION in
conf idence, shall use such INFO~)1ATION only for the purposes set
forth in Paragraph 1 herein, shall reproduce such INFOR.'1ATION only to
the extent necessary for such purpose, shall restrict disclosure of
such INFOR.'1ATION to the employees of USWC with a need to know in
cannec tior.. wi th such purpose (and shall advise such employees of the
obligations assumed herein), and shall not disclose such INFOR.'1.A.TION
ta any third party without the prior liritten approval of Ericsson
except as ciscussed in Paragraph 5 below.

USWC shall not be liable for the inadvertent or accidental disclosure
of INFOP...;"l.?TION) if such disclosure occurs despite the exercise of a
reasonable degree of care which is at least as great as the care USWC
takes to preserve its own proprietary information of a similar nature.

These restrictions on the use or disclosure of INFO~~IION shall not
apply to any INFO~~TION:

i. .."hich is independently developed by USWC or lawfully received
free of restriction from another source having the right to so
furnish such INFORMATION; or

ii. after it has become generally available to the public without
breach of this Agreement by USWC or

Exhibit B
Page 4 of 9



iii. ...·hich a t the time of disclosure to USWc is kno...-n to USWC free
of restriction; or

iv. ...·hich Ericsson agrees in "..riting is free of such restrictions.

3. I~tORMATION shall be subject to the restrictions of Paragraph 2 if it
is in """riting or other tangible form, only if it is clearly marked as
proprietary when disclosed to USWC or, if not in tangible form, only
if sumlnarized in '1·,.ri ting, so JIlGrl:ed and delivered to USWC within
thirty (30) calendar days of such disclosure.

4. All INFORl'1A.TION shall remain the property of Ericsson and shall be
returned to Ericsson upon written request or upon termination of this
Agreement.

5. USWC agrees to notify Ericsson of any INFORMATION that is requested
by a court, regula tory commission, or other govern.."'Uent body prior to
complying with such request, and to cooperate "'ith Ericsson in
obtaining adequate protective orders from the appropriate court,
regula tory cornrnis s ion, or other governmental body. Compliance "'i th
such reques t will not be considered a violation of the restrictions
set for thin Paragraph 2 above. Furthermo re , it is the
respons ibil i ty of Ericsson to obtain protective orders should it
decide such an order is required.

6. No license to USWC under any trademark, patent, copyright, mas): work
p::-otection right or any other intellectual property right, is either
granted or implied by the conveying of INFORMATION to US;.rC. None of
the INFOR.'1A.TION which may be disclosed by Ericsson shall constitute
any representation, warranty, assurance, guarantee or inducement by
Ericsson of any kind, and, in particular, wi th respect to the
non-infr ingemen t of trademarks, patents, copyrights, mask protection
rights or any other intellectual property right, or other rights of
third parties.

7. Provided that US~C can legally do so, US~C shall have the right to
license third parties to use its switching cost oodel software in a
rr..anner consistent with Paragraph 2 herein. USWC l;ill require that
each approved third party enter into a non-disclosure agreement with
requirements similar to this Agre~nt, and USWC shall provide a copy
of such agreement to Ericsson. USWC shall defend Ericsson against
any claim, cause of action, litigation or other proceeding involving
Ericsson and aris ing out of any such license and indemnify Ericsson
with respect to all loss, cost, damage, expense or inability arising
therefrom.

8. USWC agrees that all of its obligations undertaken herein shall
survive and continue after any termination of this Agreement for a
period of five (5) years.
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9. This Agreement shall be effective upon its execution by the
authorized representatives of both parties and shall continue for a
period of five (5) years or until sooner terminated by either party
upon at least t ....·o (2) months prior written notice to each other. In
no event shall either party be liable for any consequential damages
of any nature ....·hatsoever as a result of a breach of this agreement by
that party.

10. This Agreement constitutes the entire understanding between the
parties hereto as to the subject matter hereof and merges all prior
discussions bet .....een the!!! relating thereto. The Agreement Regarding
Service Costing Proprietary Information among Ericsson, Mountain
States Telephone and Telegraph Company, Pacific Northwest Bell
Telephone Company and North....estern Bell Telephone Company which .....as
executed in 1987 shall be terminated as of the date 'of execution of
this Agreement.

11. No amendment or modification of this Agreement shall be valid or
binding on the parties unless made in writing and signed on behalf of
each of the parties by their respective duly authorized officers of
representatives.

12. This Agreement shall be governed by the la.... of the State of Colorado.

IN \o,'ITNESS WHEREOF, the parties have executed this Agreement on the
respective dates entered belo.....

Ericsson Net .....ork Systems U S WEST COMMUNICATIONS, INC.

By:
Signature

Name Typed

"'ritle

) )
Date S:l.gned

By:

Robert M BO'fflTl;on

Name Ty~d

Cost Director
Title
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U 8 warrCOInmwnlcallane, Inc.,~~Ub'"WQ-, a CdoratlO C:OrpCIIBIfon with 811 oI5l:eat
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QRadofCi:87tIerebv..-.~
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8wftch.. .1!88 • Swtalb.-d GESS ..$wftah, htr8fnd8r 1Ml'TCHI!:£.•, fat ... in....119
~ COlI mOdlCa: sn:t WI«1WAS, ATIT.-uta povIde the abcNe I'8feJenc:oed
IrtonnBtlon to U8WC h amanner witiI fII'*IdB the COIlfldal1faIftY of ttJ;llnfomla1fgn 8DCf
...... Ih.such informsllon WiI nat be .'1mlM to oaw.,
NOWTH~1hepa1f .....fOIow;

.
\
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3. INFORMAllON shall be subject to the restrictions of Paragraph 2 if it is in wming or
other tangible form, only ii it is dearly marked as propriet2I)' when disclosed to USWC or.
if not in tangible form, only if summarized in \'.r;iting, so m2I"ke:::l ~d c!s!:ver€d to USWC
within thirty (30) calendar days. of such cflSClosure.

4. AlllNFORMAllON shall remain the property of AT&T and sh2II be returned to AT&T
upon written request or upon termination of this Agr~errt.

5. USWC agrees to notify AT&T in writing of any INFORMATION that is requested by a
court, regulatory commission, or c*.her government body prior to complying with such
request, and to cooperate with AT&T in obtaining adequate protective orders from the
appropriate court, regulatory commission, or other governmental body. CompftanCe with
such request will not be considered a violation of the restrictions set forth in Paragraph 2
above. Furthermore, tt is the responsibility of AT&T to obtain protective orders should it
decide such an order is required.

6. No license to USWC under any trademark. patent, copyright, mask work protection right
or any other intellectual property right, Is either gr2!'lted or impfied by the conveying 01
INFORMATION to USWC. None of the INFORMAllON which may be olSclosed by
AT&T shall constitute any representation, warranty. assurance, guarantee or induc:sment
by AT&T of any kind, and, in particular, with respect to the non-infringement of
trademarks, patents, copyrights. mask protection rights or any other intellectual property
right, or other rights of third parJes.

7. Subject to AT&T's approval and provided that USWC can legally do so. USWC shaD
have the right to license third parties to use its switching cost model software in a manner
consistent with Paragraph 2 herein. USWC wJ1l require that each approved t'1ird party
enter into a non-disclosure agreement wtth requirements similar to this Agreement, and
USWC shall provide a copy of such agreement to AT&T. USWC shan defend AT&T
against any claim, cause of action, rrtigction or other proceeding invoMng AT&T and
arising out of any such license and indemnify AT&T with respect to all loss, cost,
damage, expense or inability arising therefrom.

8. USWC agrees that all of its obligations undertaken herein shall Stll'Vivs and continue 2fter
any termination of this Agreement

9. This Agreement shall be effective upon its execution by the alfJ10rized representatives of
both parties and shall continue for a period of five (5) years or until soonertenninated by
eITher party upon at lea~ two (2) months prior written notice to the other. In no event
shall either party be liable for any consequential damages of 2Irj nature wh2tsoever as a
result of a breach of this agreement

10. AT&T and its affiliates shall not be Hable for at'rf claim by USwe or arrJ 3rd party on
-, account of or arising from the use by USWC of the INFORMATION.

11. This Agreement constitutes the entire understanding between the parties hereto as to the
subject matter hereof and merges an prior discussions between them relating thereto.
The Agreement Regarding Service Costing ProprietaI)' Information between AT&T and
Mountain States Telephone and Telegraph Compat'rf. which was executed in August..
1986, shall be terminated as of the date of execution of this agreement

12. No amendment or modification of this Agreement shan be valid or binding on the parties
unless made in writing and signed on behalf of each of the parties by their respect.ive
dUly authorized officers or representatives.

AT&T PROPRJETARY Exhibit B
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13. This Agreement shall be governed by the law of the State of Coiorado.

IN WITNESS WHEREOF. the parties have executed this Agreement on the respective dates
entered below.

AMERICAN TELEPHONE AND

"TELEGRAPH C0r;.rW? //-
Signature: fa y~, II '
Name Typed: D.. ZITEK

TItle: Regional Vi ce Pres ident

Date Signed: 1"'-/_3_/9_2 _

Name Typed:_.....:R......._M"""",...........BO=WMA~;..:...N _

1r~e: Director - Cost Director

Date Signed: _--=..1...../9::.L,/=92=-- _

APPROVED AS TO
LE FORM:

AT&T PROPRIETARY Exhibit B
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UM 351

CERTIFICATE OF MAILING

I hereby certify that on the 17th day of December, 1992,

I served a copy of U S WEST COMMUNICATION'S MOTION FOR

ADDITIONAL PROTECTION, on the following individuals, by

depositing said copies in the united states Mail with postage

thereon prepaid:

Colton
Road
97056

Mike Sheehan
Fisher Sheehan
33126 Callahan
Scappoose, OR

Joan Gage
GTE Northwest
P. o. Box 1003
Everett, WA 98206-1003

Beth-Karan Kaye
Preston Thorgrimson et al
Attorneys at Law
111 S. W. 5th AV, Ste 3200
Portland, OR 97204-3635

Gregory LUdvigsen
Enhanced Telemanagement, Inc.
706 Second Ave 5., suite 500
Minneapolis, MN 55402-3003

William Levis
Art Butler
MCI Telecommunications Corp.
707 - 17th st., Ste 4200
Denver, CO 80202

Charlie Columbus
Shared Communications

services
P. o. Box 12039
Salem, OR 97309-0039

Mark P. Trinchero
Davis Wright Tremaine
Attorneys at Law
222 SW Columbia, suite 1800
Portland, OR 97201-5682

Gary Bauer
Oregon Independent Telephone

Association
suite 240
1011 Commercial st. N.E.
Salem, OR 97301

Robert R. Hollis
Attorney at Law
520 S. W. Yamhill, Suite 400
Portland, OR 97204

W. Benny Won
Keith Kutler
Assistant Attorney General
100 Justice Building
Salem, OR 97310

Patrick Hickey
AT&T Communications of the

Pacific Northwest, Inc.
suite 1040
121 S. W. Morrison st.
Portland, OR 97204-3140

Daniel M. Waggoner
Bruce Easter
Davis, Wright & Jones
2600 Century Square
1501 Fourth Ave.
Seattle, WA 98101-1688

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26
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1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

Daniel Meek
Attorney at Law
1935 N. E. Clackamas street
Portland, OR 97232

William C. Campbell
Ater Wynne et al
222 S.W. Columbia, ste 1800
Portland, OR 97201

Michael Morgan
Tonkon Torp Galen et al
888 S.W. 5th Ave, Ste 1600
Portland, OR 97204-2099

Ken Burchett
GVNW
P. o. Box 230399
Portland, OR 97281-0399

McCaw Cellular Communications
5400 Carillon Point
Kirkland, WA 98033

Timothy Williamson
GTE-Northwest inc.
P. o. Box 1003
Everett, WA 98206-1003

Susan McAdams
Electric Lightwave Inc.
8100 N.E. Parkway Dr, Ste 200
Vancouver, WA 98662

Ellen Deutsch
Electric Lightwave, Inc.
1035 Placer st.
Redding, CA 96049

Jerilyn Coleman
Portland General Electric
121 S.W. Salmon st.
Portland, OR 97204

J. Rion Bourgeois
CUB & CWA
721 S.W. Oak
Portland, OR 97205

Paul A. Graham
Department of Justice
100 Justice Building
Salem, OR 97310-0560

Leigh Fulwood
GTE-NW
1800 - 41st st.
Everett, WA 98206

Earl C. Kamsky
Electric Lightwave Inc.
8100 N.E. Parkway Dr., Ste 200
Vancouver, WA 98662

Brian Thomas
Pacific Telecom Inc.
P. o. Box 9901
Vancouver, WA 98668-9901

Deborah Johnson Harwood
18 PTI Communications

P. o. Box 9901
19 Vancouver, WA 98668-9901

20

21

22

23

24

25

26

DATED this 17th day of

~c:e~~
Charles L. Best

Of Attorneys for U S WEST
Communications, Inc.
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